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RESOLUTIONS DE L'ASSOCIE UNIQUE 
DU 23 DECEMBRE 2016 

Numero 16/37.144 

In the year two thousand and sixteen, on the twenty-third day of December, 

Before the undersigned, Maitre Henri BECK, notary resident in Echternach, Grand 
Duchy of Luxembourg, 

THERE APPEARED: 

Verisk Lux Holdco 1 S.a r.l., a Luxembourg private limited liability company 
(. societe a responsabilite limitee), having its registered office at 6, rue Eugene Ruppert, 
L-2453 Luxembourg, registered with the Luxembourg Register of Commerce and 
Companies under number B1 96723 (the Sole Shareholder) 

duly represented by Peggy Simon, notary’s clerk, whose professional address is 
in L-6475 Echternach, 9, Rabatt, Grand Duchy of Luxembourg, by virtue of a power of 
attorney given under private seal. 

After signature ne varietur by the authorised representative of the Sole 
Shareholder and the undersigned notary, the power of attorney will remain attached to 
this deed to be registered with it. 

Such appearing party is the sole shareholder of Verisk Lux Holdco 2 S.a r.l., a 
Luxembourg private limited liability company ( societe a responsabilite limitee), having 
its registered office at 6, rue Eugene Ruppert, L-2453 Luxembourg, registered with the 
Luxembourg Register of Commerce and Companies under number B1 96868 (the 
Company), incorporated in Luxembourg on 30 Avril 2015 pursuant to a deed of the 
notary Maitre Blanche MOUTRIER, notary resident in Luxembourg, published in the 
Memorial C, Recueil des Societes et Associations number 1756, dated 16 July 2015. 

The articles of association of the Company have not been amended since the date 
of incorporation (the Articles). 

The Sole Shareholder, represented as stated here above, exercising the powers 
of the general meeting pursuant to the article 200-2 of the Luxembourg law on 
commercial companies of 10 August 1915, as amended, has requested the 
undersigned notary to record the following: 

I. that the Sole Shareholder holds all the shares in the share capital of the 

Company; 
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II. that the Sole Shareholder has taken the following resolutions: 

FIRST RESOLUTION 

Sole Shareholder resolves to increase the subscribed capital by an amount of two 
hundred fifty eight thousand ninety two Sterling Pounds (GBP 258,092) to bring it from 
its present amount of fifteen thousand Sterling Pounds (GBP 15,000) to two hundred 
seventy three thousand ninety two Sterling Pounds (GBP 273,092) by way of the 
issuance of two hundred fifty eight thousand ninety two (258,092) new shares with a 
nominal value of one Sterling Pound (GBP 1) each, having the same rights as the 
existing shares in the capital of the Company. 

SECOND RESOLUTION 

The Sole Shareholder resolves to accept and record the following subscription for 
and full payment of the share capital increase as follows: 

SUBSCRIPTION - PAYMENT 

The Sole Shareholder resolves to subscribe for two hundred fifty eight thousand 
ninety two (258,092) new shares, having a nominal value of one Sterling Pound (GBP 
1 ) each, and to have them fully paid up by way of a contribution in kind of a claim in the 
amount of one billion seven hundred sixty seven million five hundred twelve thousand 
two hundred eighty three Sterling Pounds and sixty two pence (GBP 1,767,512,283.62) 
which the Sole Shareholder holds against the Company (the Claim). 

The Claim shall be allocated as follows: 

(i) an amount of two hundred fifty eight thousand ninety two Sterling Pounds 
(GBP 258,092) is to be allocated to the Company’s share capital; 

(ii) an amount of one billion seven hundred sixty seven million two hundred 
fifty-four thousand one hundred ninety one Sterling Pounds and sixty two pence (GBP 
1,767,254,191.62) is to be allocated to the share premium account of the Company. 

It results from a management certificate, dated 22 December 2016 and issued by 
the Sole Shareholder and acknowledged by the Company, that: 

1 . the attached interim accounts of the Company dated December 2016 (the 
Interim Accounts) show the Claim in the amount of one billion seven hundred sixty 
seven million five hundred twelve thousand two hundred eighty three Sterling Pounds 
and sixty two pence (GBP 1,767,512,283.62) payable by the Company to the Sole 
Shareholder; 

2. the Sole Shareholder is the sole owner of the Claim, is solely entitled to 
the Dividend Claim and possesses the power to dispose of the Claim; 

3. the Claim is certain and is due and payable by the Company to the Sole 
Shareholder on its due date without deduction (certaine, liquide et exigible ); 

4. based on Luxembourg generally accepted accounting principles, the 
Claim contributed to the Company is of at least one billion seven hundred sixty seven 
million five hundred twelve thousand two hundred eighty three Sterling Pounds and 
sixty two pence (GBP 1 ,767,512,283.62) and since the date of the Interim Accounts no 
material changes have occurred which would have depreciated the value of the 
contribution made to the Company; 

5. the Claim contributed to the Company is freely transferable by the Sole 
Shareholder to the Company and is not subject to any restrictions or encumbered with 
any pledge or lien limiting its transferability or reducing its value; 
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6. all formalities in relation to the contribution in kind of the Claim, have been 
effected or will be effected upon receipt of a certified copy of the notarial deed 
documenting said contribution in kind; and 

7. the Claim will, upon its contribution to the Company, be extinguished by 
way of confusion ( extinction par confusion) for the purposes of article 1300 of the 
Luxembourg Civil Code. 

Such certificate, after having been signed signature ne varietur by the proxyholder 
of the appearing party and the undersigned notary, will remain annexed to the present 
deed for the purpose of registration. 

THIRD RESOLUTION 

As a consequence of the preceding resolution, the Sole Shareholder resolves to 
amend article 5 of the Articles, so that it shall henceforth be read as follows: 

“Art. 5. Capital 

5. 1. The share capital is set at two hundred seventy three thousand ninety two 
Sterling Pounds (GBP 273,092), represented by two hundred seventy three thousand 
ninety two (273,092) shares in registered form, having a nominal value of one Sterling 
Pound (GBP 1) each. 

5.2. The share capital of the Company may be increased or reduced by a 
resolution of the shareholders, acting in accordance with the conditions prescribed for 
the amendment of the Articles. ” 

FOURTH RESOLUTION 

The Sole Shareholder resolves to amend the register of shareholders of the 
Company in order to reflect the above changes with power and authority given to any 
manager of the Company, each acting individually, to proceed on behalf of the 
Company, to the registration of the above changes. 

DECLARATION 

The undersigned notary, who understands and speaks English, states that on 
request of the above appearing party, the present deed is worded in English, followed 
by a French version, at the request of the same appearing party, in case of 
discrepancies between the English and the French texts, the English version shall 
prevail. 

Whereof the present notarial deed is drawn in Echternach, on the year and day 
first above written. 

The document having been read to the proxyholder of the appearing party, the 
proxyholder of the appearing party signed together with us, the notary, the present 
original deed. 

SUIT LA TRADUCTION FRANQAISE DU TEXTE QUI PRECEDE: 

L’an deux mille seize, le vingt-troisieme jour de decembre, 

Par-devant Maitre Henri BECK, notaire de residence a Echternach, Grand-Duche 
de Luxembourg, 

A COMPARU : 

Verisk Lux Holdco 1 S.a r.l. , une societe a responsabilite limitee de droit 
luxembourgeois, ayant son siege social au 6, rue Eugene Ruppert, L-2453 
Luxembourg, immatriculee au Registre de Commerce et des Societes de Luxembourg 
sous le numero B1 96723 (I’Associe Unique), 
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ici represente par Peggy Simon, clerc de notaire, ayant son adresse 
professionnelle a L-6475 Echternach, 9, Rabatt, Grand-Duche de Luxembourg, en 
vertu d’une procuration donnee sous seing prive. 

Apres avoir ete signee ne varietur par le mandataire de I’Associe Unique et le 
notaire instrumentant, la procuration restera annexee au present acte pour les 
formalites de I’enregistrement. 

La partie comparante est I’associe unique de Verisk Lux Holdco 2 S.a r.l., une 
societe a responsabilite limitee de droit luxembourgeois, dont le siege social est etabli 
au 6, rue Eugene Ruppert, L-2453 Luxembourg, immatriculee au Registre de 
Commerce et des Societes de Luxembourg sous le numero B1 96868 (la Societe), 
constitute selon un acte de Maitre Blanche MOUTRIER, notaire de residence a 
Luxembourg, date du 30 avril 2015, publie au Memorial C, Recueil des Societes et 
Associations sous le numero 1756 le 16 juillet 2015. 

Les statuts de la Societe n’ont pas ete modifies depuis la date de constitution (les 
Statuts). 

L'Associe Unique, represente comme indique ci-dessus, exergant les pouvoirs de 
I'assemblee generale conformement a I'article 200-2 de la loi luxembourgeoise sur les 
societes commerciales du 10 aout 1915, telle que modifiee, a requis le notaire 
instrumentant d’acter ce qui suit : 

I. Que I’Associe Unique detient toutes les parts du capital social de la 
Societe ; 

II. Que I’Associe Unique a pris les resolutions suivantes : 

PREMIERE RESOLUTION 

L'Associe Unique decide d’augmenter le capital souscrit d’un montant de deux 
cent cinquante-huit mille quatre-vingt-douze Livres Sterling (GBP 258.092) afin de 
porter le capital social de la Societe de son montant actuel de quinze mille Livres 
Sterling (GBP 15.000) a deux cent soixante-treize mille quatre-vingt-douze Livres 
Sterling (GBP 273.092) par remission deux cent cinquante-huit mille quatre-vingt- 
douze (258.092) nouvelles parts sociales ayant une valeur nominale d’une Livre 
Sterling (GBP 1) chacune, portant les memes droits que les parts sociales existantes 
dans le capital de la Societe. 

DEUXIEME RESOLUTION 

L'Associe Unique decide d'accepter et d'enregistrer la souscription suivante et le 
paiement integral de I'augmentation de capital comme suit : 

SOUSCRIPTION - LIBERATION 

L’Associe Unique decide de souscrire aux deux cent cinquante-huit mille quatre- 
vingt-douze (258.092) nouvelles parts sociales, d’une valeur nominale d’une Livre 
Sterling (GBP 1) chacune, et les remunere integralement par un apport en nature 
compose d’une creance d’un montant d’un milliard sept cent soixante-sept millions cinq 
cent douze mille deux cent quatre-vingt-trois Livres Sterling et soixante-deux pence 
(GBP 1.767.512.283,62) que I’Associe Unique detient contre la Societe (la Creance). 

La Creance sera affectee comme suit : 

un montant de deux cent cinquante-huit mille quatre-vingt-douze Livres 
Sterling (GBP 258.092) sera affecte au compte capital social de la Societe ; et 

un montant d’un milliard sept cent soixante-sept millions deux cent 
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cinquante-quatre mille cent quatre-vingt-onze Livres Sterling et soixante-deux pence 
(GBP 1.767.254.191,62) sera affecte au compte de prime d’emission de la Societe. 

II resulte d’un certificat d’apport emis par I’Associe Unique le 22 decembre 2016 
et approuve par la Societe que : 

1. les comptes intermediaires ci-joints de la Societe dates du decembre 
2016 (les Comptes Interimaires) indiquent la creance d'un montant total d’un milliard 
sept cent soixante-sept millions cinq cent douze mille deux cent quatre-vingt-trois Livres 
Sterling et soixante-deux pence (GBP 1 .767.51 2.283,62) due par la Societe a I’Associe 
Unique ; 

2. I’Associe Unique est le proprietaire exclusif de la Creance, il est le seul 
autorise a detenir la Creance et possede le pouvoir de disposer de la Creance ; 

3. la Creance est certaine et deviendra liquide et exigible a sa date 
d’echeance sans retenue ; 

4. sur base des principes comptables generalement acceptes a 
Luxembourg, la Creance apportee a la Societe est evaluee au moins a un milliard sept 
cent soixante-sept millions cinq cent douze mille deux cent quatre-vingt-trois Livres 
Sterling et soixante-deux pence (GBP 1.767.512.283,62) et aucun changement 
materiel qui aurait deprecie la valeur de I’apport fait a la Societe ne s'est produit depuis 
la date des Comptes Interimaires ; 

5. la Creance apportee a la Societe est librement cessible par I’Associe 
Unique a la Societe et n'est soumise a aucune restriction ni grevee d'un nantissement 
ou privilege limitant sa cessibilite ou reduisant sa valeur ; 

6. toutes les formalites relatives a I’apport en nature de la Creance ont ete 
ou seront accomplies des la reception d'une copie certifiee conforme de I'acte notarie 
attestant ladite contribution en nature; et 

7. la Creance, des son apport a la Societe, sera eteinte par confusion aux 
fins de I'article 1300 du Code civil luxembourgeois. 

Ledit certificat apres signature ne varietur par le mandataire de la partie 
comparante et le notaire instrumentant, restera annexe au present acte pour les 
formalites de I’enregistrement. 

TROISIEME RESOLUTION 

En consequence de la resolution precedente, I’Associe Unique decide de modifier 
I’article 5 des Statuts, qui aura desormais la teneur suivante : 

« Art. 5. Capital 

5.1. Le capital social de la Societe est fixe a deux cent soixante-treize mille quatre- 
vingt-douze Livres Sterling (GBP 273.092), represente par deux cent soixante-treize 
mille quatre-vingt-douze (273.092) parts sociales, sous forme nominative, d’une valeur 
nominale d’une Livre Sterling (GBP 1) chacune. 

5.2. Le capital social de la Societe peut etre augmente ou reduit par une resolution 
des associes agissant dans les conditions prescrites pour la modification des Statuts. » 

QUATRIEME RESOLUTION 

L'Associe Unique decide de modifier le registre des associes de la Societe afin de 
refleter les changements ci-dessus avec pouvoir et autorite donnes a tout gerant de la 
Societe agissant individuellement pour proceder au nom de la Societe a I’inscription 
des changements ci-dessus. 
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DECLARATION 


Le notaire soussigne qui comprend et parle I'anglais, declare qu’a la requete de la 
partie comparante, le present acte est redige en langue anglaise suivi d'une version 
frangaise et, a la demande de la meme partie comparante, en cas de divergences 
entre le texte anglais et anglais, la version anglaise fera foi. 

Dont acte, fait et passe a Echternach, a la date qu’en tete des presentes. 

Et apres lecture faite au mandataire de la partie comparante, celui-ci a signe avec 
le notaire le present acte original. 

(Signe) : P. SIMON, Henri BECK 


Enregistre a Grevenmacher Actes Civils, 29 decembre 2016 
Relation : GAC/2016/ 10513 
Regu soixante-quinze euros 
75,00 € 

Le Receveur : (signe) C. PIERRET 


POUR EXPEDITION CONFORME 

delivree a demande, aux fins de depot au registre de commerce et des societes. 
Echternach, le 5 janvier 2017 
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